Case 1 :06-cv-01 388-RJL Document 1 8-4 Filed 06/22/2007 Page 1 of 1 3 



MEETING OF THE SOARD OF DIRECTORS 

OF 

L LLICO Inc. 

May 6, 1997 

VVa£h£n|t9n. D.C- 

AT^^VDFES: 
Dt RECTORS. 

Morion Bahr Frank Hun 

j^ohn L B^rry John T. Jg-vcc 

Morrii SiUer James La Sala 

Marvirt Baedc Joseph F Maioncv 
Kcrs(i£th J. Bfown - lamts F. M. McNiikv 

Frank W. Caner . Jamf s J. Nprton 

Silt Casstcvcrii Le^Efif K Nu]l= Sr 

John E. Culkrtqn Vine cm R. SombrmtD 

John F. Gtnsleman lae(?b F. Wc^l 

Roben A. Gcorginc Wit I [am H. Wyrtn 
Fr^nk Han ley 

OFFICERS: 

loscph A GanabidO Mark A. nMaEoney 

John K- Ore Ik Charks R. Sormini 

Umti W. Luce Michatl R. S<iicd 



— eTHER-&- 



Gcor?c HQlland 

Cliajrman Gcorfintf cMtd [he meet in c to order and idn/ised tht Qirrciors ^ha[ Ms. Miiler and 
.\"[e53rS- Coia. McCairon. Roots, Sween-ey. L'piha^ and Wvjc were unubk iq anend ihe Mceung. 

The first order of bUjine^J ww iNe adoption of the mlnuies of the June E3. 1996. Meeiini oj" 
she Board. Copiei of these mmyies wcfe eircuLaied ^nh ihe agenda for this Meeting, and no 
arnend merits or changes to the minuses had been recei'i'ed. A nnoiion'co adopt said minules was made, 
iecondcd afid approved. 

The Chairman sold the Board ihas foHow^mg the fif^ee[m|, they would hear ULLECO's anniua] 
repon [o i[s stockholders and more informariori abom ihe Company's- year-end results. H^ pointed 
jui ijiat dtc Company was now reporting on a Genera My Accepted Accounune Principles iGAARl 
casii. The (995 and 1996 flnanciQls had been convened and compared. Total aS5e<s were up W S2.S 
biLhort. a iain of S16S niFllion rrom 1995- Totat rcveriues also increased to ^^126. 6 miEJion. 
Consolidated Operaiinj gams ^^^ere down from 3 995. Hdwcvct. -Akchoui [hrcc uniqu« Ei^enEj rtiuinrtf 
from pre- 1996 business acnvicjes. aperaiin| jams Wfould hzivc been up I've. The three cvcms were the 
ieitlcmcriT of the Otplomat. a ^Tne-down oi i^Q foreclosed properties and a wnse-down of an 
investment. Rctairsed camLnss '-^itt do^n irt 1996 prim:irily because of payments of dividends lo 
slock holders and payments to hoEder^ of Pfeferred Cenificates. 

The ChaLrfTian introduced (he first action item, eliintnatinp rhe category of Treasury Stock, 
n/hjch rerleeied a ch^^n^e m Maryland La^. The Resolution would a J low ihe "Corporation so make 
repute ha sed stoek available for purchase, but it urould not be li^ied ifi the Company's financiaJs as 
Treasury Stock. He retjucsied a motion and. it was 
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RESOLVED: "Thac ihc Cvrnoonon Ci^a^* ihc rracii^c Oi" -ic^igniiini rcpuriji^i^a Efiii*^ jr 
Stock J5 Tp-iiiUf;.- 5iock„ Shires" jf &icn:k rt pur^nas^if by [he C^rporairon :V. 
the f^Jturc ^had be returned to i^e itaiua of au[hofi£cd. byt ynis^ued shares ' 
J\nd. fat Ei 



FL'RTHER 
RESOLVED: 



"Thai the Chairman of [hf Corporation is hereby jtithoriEcd. directed and 
empowered, at hn sole discrcttq-n iQ o-ffcr iih^res of iJi« Corporaiion's Smile 
[haE have bctn rcpyfchased and returned lo the sutus of atithori^cd. but 
untiiiucd sharf!5. to authortied invtstof? O-S specified in. iJic Corportiion's 
Chaner and By-Laws," And. be it 



FURTHER 

RESOLVED! "That the appropriait offieers. and employees of ihc Corpg-Tatton shaH bs. 
and each of mem "hereby is. authantcd, directed ind empowered ip, on behalf 
of th^ Corporaiion, acknowEedge. execute and deliver any and aJL such acisons 
or documents, which may be necessary or desirable (O effecitiatc ihc 
foregoing resolutions, and their aets and deeds in >o doing ^haZJ be 
conelusjvtly presumed lo be the acts jnd deeds of the Cofporj^ion." 

Motion was made, seconded atid approved, 

Vext. ihe Repon of the Nominating: Committee was delivered. The N^ominatmg Committee, 
ippoinied by Chairman Ceorgine vtnh che approval of ihe E^ ecu live Cornmjuec. held its meeitnf on 
March 17, 'l^^7- The Momm^tini Comnntttee subrnKled ihe foMowing as its nominaiL!>ns ^nd 
recommendauons for ihe elesnon of DiredOfi at the Annual Meeting of Sfoekholdisi's to be held :n 
Washing wn, DC on May <>, ]99l. 

The terms cf nine Directors would ejtptrc ai loday'i Mecxitig of Stockholders. 

The Nominatm^ Co mm ill ee unariimously nominaEed the following for elect inn for a lerm of 
ihree years, cApirine m 2000i 

John J. Barry 

Morris BiMer 

John F. GenLleman 

Roben .-^ Georgtne 

John T. Joyce 

James J. i^onon 

Lester H. Null. Sr, 

Roy Wyse 

The ^fominaling Con^vrnttiie recommended ihac the Board of Directors and/or the Executive 
Committee be authorized to Ttll these vacancies and/or any other vacancies which may occur on the 
Board of Dirtctors if, artd when, the Board of Difcctors and/or ihe Executive Committee deemed t^ 
advisable to do so. 

Etection of all of ihe foregoing ^ould bring io twenty-nine members, the numb-cr serving on 
Ihc &03rd of Directpri. 

The f^cpon wm received. 

Chairman Georgine noted ihat ihc EAectiiive CDrnmiiiee was eEectetl annually. 

Pursuant (O Anick Vt. Section 2 of the Byiawj. a.s amended by «he Executive Commtuee. 
provides for the election of the membership of the Executive Committee by the Board <y( Directors 
for a term of one vear. guch Committee to consist of not more than sixteen Director! and m addition 
ihcreLO Ihe Chairrr^'an and Chief E.^ccutive Officer, the President and ihe Secretarv-Treaaurcf. 



IW 00313 



Case 1 :06-cv-01 388-RJL Document 1 8-4 Filed 06/22/2007 Page 3 of 1 3 



.^.ciMdtti^ ^^tiqSc OircciDrs '-^-.los-e i^cm of ofnci fjtpired tcday arid ••^irs reeltcstd as Oirecccri a: ^rLc 
Mc^Kh^^idcrs' Mectin? m eoNG*. Tne toHowini rssoiutipn u.kii osTercd Tor consiaeraLEon [?v -^a 
Bcarci of pKeccors 



RESOLVED: ■'Thai [he E.-^ecuEL^ffi Cnmmiixte ^^ilf ^:ort5LSl: of the following L-i Dtrcciors jn.o 
2 Officef^: 



John J„ Sarry 
Marvtn J. ^<fzdt 
K^nnech J. Brawn 
Bill Cissle vers 
Arthur A. Coia 
John E. Culterton 
lohn F- Gem Sa man 
Robert A. Gflor£in« 



FianJ: Hanky 
John T. Joyce 
Joseph F, Malon^v 
Jimes F. M. McNuUy 

James J. Norton 
Lesrar H. NutL Sr. 
Ja£Qb F. We SI 
Wiiliann H. Wynn. h wai 



FURTHER 
RESOLVED 



"Thai ihc E^ec;ijLtive ConiTniltee be authorized lo ftll exi^cinj vacancies and 
any gthet vacancies which may o^euF for any reison M^hatsaflver if and when 
the E,\ecu^ive Commusee aecrns it advisable so do so," 



Mat 30 n ■■■^■Js rfiade. ^econdtd ^ind approved. 

The Ch^trmjn ihen asked Mr. West, Chairman of the i^ominaf int Ctjmmitiee. lo introdu-ce the 
ne«l dcenda Kem, ^■E^. We^it told ;Kc Board that cvcr^' ihree years, the CJiairman and Chief E;tccutive 
Officer, tht President and the Sscretary-Treaiurer arc up for rceJetiion. \tf. Wq^t requested a motion 
reflkcting Mr. 0^01^1"= ^n^ Mr. NulS to their otf^tcs for thref years. It was 

RESOLVED: "Thai Roben A. Gcorgine is hereby ruslectcd lo the posnioni o\ 
Chairman* Presidcni and Chief Es ecu live Officer t'or a per lod of three 
years., cffecttve May 6. .1997" And. be is 

FURTHER 

RESOLVED -'Thai Lester H. C^uH. 3r. is hereby reelected to the posiiinn Dr" 

SeeretarV'Treasurer for a penod of three years, effective Mav 6. 

1997." ' 

Motion was iTiade. seconded arid approved - 

The Chairman then asked for a motion on ihe resolutitjn authorizing the Chairman to vo(e the 
shares ot" ULLICO Inc.s subsidialies„ 

Ssnee ULLICO Inc. was ihe iaie Stcn^khotder of the i5sued and outstanding shares of The 
Cnion Labor Life Insurance Companv. Zemth AdminisiratOfS. inc.. TSDl. Inc.. Trust Fund AdvisofS. 
Inc UNIONCARE inc. Ulko Standard of America lnie|rated Healih. [nc. ULLICO Manawment 
Companv. MRCo. Inc.. ^nd ULLICO Mon|age Cor^ oration, us vnte was ncccsiary lor ihe transactior; 
or btisinesi at the Annual Stocltholders Meetmj for these companies and any other itibsid^ary ihe 
Company may purchase or create. 

[I ^as recorhmendcd. therefore, that the Board of Directory adopt the following resotution: 
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RESOLVED: "Thai [he Board or" OircCfOrs hereby cmpov^ers and iyirionif^ rr-.* 

Chairnian and Chief E.^Ecutr^^e Officer tc voie the share:; df stoi:i; :n 
The L'nson Libct Lift insurance Company, Zcnuh Admir.iirra[or5. 
Inc.. TN'DL. Inc., Trasi Fund Advt^ori. Jnc.^ UNEONCARE [nc. inc . 
L'lko S^andartl of Amefsca IntCfraicd Hc^Eth., Jnc . LLLfCO 
Mina«ni*ni Company. MRCo. Inc., and ULLiCO Monaanc 
Carporauon. and any o[htf tubsi^larv- awned by L'LLICO [nc. ot pTic 
flf Hi subsfldiines. -at [he AnnuaL ^[Oirkholders Meeiins of *icn 
SLibsictiafv. is. En hii discr-csusn. he may deem appropriate ir\d proper 
on ariy ^nd j]J maners or ifDrtiacnqns v^hich mav reqijire 3 '-ow or 
S [ock ho Id e rs. ■ i ULLlCO Itic . j 

Ntoiicn -j^as made, seconded and ipproved. 

"Hie Chairmani noie-d iha^ the cIiv^de^d [his year u-as difTerenl from pnor ye^rs. \Saiiasfmen[ 
recommended ihe dccJara[lon of a 3^ cash dividend, h wajj one pan of a change in ibe reUiscnshkp 
with ihe Company's Slockholders. Hisiory had rcvcakd the need for ihc change, in 1992. when [he 
Company began orferinf Preferred C2rtifjca[e.s. Stockholder Capital '^3$ S5 3 mi Hi on. At year-end = 
1996. CapttaT had increased ed S2^0 miniDn. The average holding of a 5[ocliholdcr weni front close 
[o St 6.000 year-end 199], to over S6Q€hOOO at year-end S996. ^^__^^ 

The Chairmiaji in[roduced Bill Eean frorrtCredll Suissft/First Bos[op/who rrude a presentation 
concemmf a stock repurchase program ap pro vea"1??"Thj^^Ej jcu^i vcj llj^nlm i» ce at their meeting the 
day before la copy of Mr. Egan's prcseritat4ori ts AUached and made a pan of these minnicsi. After 

I lie Presentation, the Chairmap asked If ihere -.s^ere any questiotii. Following a discussion among, ihe 
Jifecsor";. [hr Cbatrma n requested a motion amhonlifi| a 2^ dividend to be paid on jone I?, 1997, 
as presented. TT was 

RESOLVED; "Til at out of TJLLtCO Inc/s Stockholders Stirpltja, there shaU be declared to 
Slockht^lders nr rccnrd qn June J. 1997. J cash dividend ot S3.3U.t9t. gr 
S.5*c per share, paydtle on June 1^. 1997. 

Motion was made, seconded and approved. 

The Chairrnan then noted the cortclui^ion of the omciLi] bu^^fies::- A motion was called ^■0f lo 
jdiOUfTi the Meeling of the Board of Dircciori of ULUCO Inc. Motion i^^as made, seconded -^M 
approved. 




CUM^ 



lL 



Jo&eon A. Cirabiilo 
Vie^Presidenl and 

Ainsiant Secretarv 






.4. 
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uUjco 



C^tiirmjn. l^ftMiE^nli _ind CJO 



IIUCO Inc 

IM MiJ^SJt;Jtld.'^^-r^.■t A^-e.. .N.W. 
Washington. DC 2DO01 
202.-6rt2-CW0 



Silly J. C^iSftevens 
4260 PIsckiR Roa^i 
Cdnd£h K 
Gfcv* Cily. FL 34224 

Dw ULL[CO rnc. Stocklialdtr 

Since Dtir founding in 1925, The Union Labor Life hsuTftnc* Ctrapfflsy, irwl Its successor* 
ULLJCO Inc^ have Fnllowed a prtcticc of setting shares of sloci M. h fHcd vaJue of S25 arvd 
repuj^ha^in^ those same shares at the same fixtd value of %2S. Value wss piwnkrf la iht 
Stockholders solely through dividends^ both slock and cash. In iccovt yetfs^ this vdue has beoi 

la 1917, wiKm ULLICO Inc. we3 fomwd, goir Capital Sloek3»Jd«^ the ongiiml ownets of ihe 
Company^ then o^*med I43,14S shares. Thai levfcswied lotal stockboMer CBph^t of 13,579*000. 
At ihe outset of our reci^Ha^izatJon in ^992, SloclLholdera ihcn held $52 milti<m tti equity. 

Todiy* in 1997, we are i very different cvmptny. At yesr-cfHl 19^ totaJ holding 
combinbg Capitil Slock, Cla^A^CIoss Baod Frefcncd Certifkates tmled $23 1 ,730,000. Tliat is 
approHtntalely a 44-fold rF>cre*$e. In oMkvXK the average iMJWing went frism close to SI 6,000 Eo 
1^1 to over 5600,000 ftl ycar-cnd 19%. 

J\k^ are fundamEntBl chinfes in die capilal stmctuR of our CompATi^. As you know, we 
aiT not a publicly i«dtd stctiffty. Tlie piocess [hai ha$ been roHowf:d by bodi Union Labor Life and 
ULLJCD Inc. has been to provkk the retuni on investment ihrough divkiends, both stock and cash:, 
and a muket fpf its slock by rcpUichastng SlOck on those En^eqiicnt occasioqj when a ^h&rehoJd^ 
has tnade t reqtiest Thu system no longer w^ m the best interest of die St^khokkn, ^nd Ihe 
Company. 

In thv liilQTt, ULLJCO Inc. willpTovKJe t& our stOCkholdeFx bodi vaJoe On theij invcstmcot 
md timidity Ehfongb a stock repurchase propun wh-ich was approved during oar Amiml Mating in 
1^97. The repitrchasi prop&m applies to all holden of Clw A and Class B Stock and to die 
remainbg hohlers of Preferted Certifkalcs. Because of die size of these holdings^ it is not pfaetk^ 
for the CoropUiy to provide imtne^iBle liquedity without iiTTTVidcn^ some structure Id that licfuidity. 
Thcrcfofe, the repurchase pnbgram diat was approved for E997 auxbdriicA die Company lo issue a 
fbrmai oBitr TO repurchase up to S30 million worth of Clais A Stock Class B Stock, afKl/or Prrfcncd 
Cenincales- ThM. ofVeirii^ tktciiment will be msikd to sKch hokkr of these claSscrt of seoirity. 
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Caprml S^ockholckn^ wiH be trrawd as iKey have been in ihe past with hqiaidtty p«>VM3ed 
whenever passtblI^ bv ihc CorppRthon, in accopd^cc wjth soojnd corportte practke. based &n a 
request for re|njnrh32e from a holder of C4i>jtak SE&ck. Therefor, Capital Shxk is noi considered to 

be wiihiii tbe re|>urthase progmrrr. 

Ally repurciiftsics in the ^tu» w^ll bt ai book value as establij^^id jtt the prior ye&r end. Tn 
^^7, rcpurehiscs whtth qualify will be for S27.&6 per share, the bo<>k vthrt ai e stHi^^ishfti in the 
CompMys AiKJited GAAP FinAnciaJ Sun^encs as of Dccembo- 3!, 399*_ Tt^ese firuncial 
statemtJits havt been provided ro you widi ihe ProA> StMtmcnE$ and are a bo fnclnded in oiir Aiinu^ 
Report whkh wai itcenljy miibd to c^cJi of you. Thil ^27 M rc^ns^ms ippit»tbnauly m S 1/4% 
ihcrtue over dK tnditiDnai rrpuftrhj&e price of 125. 

In *;rfdJlk?n. the Bdard of DEretiors &f ULUCO Int, ad die AnnuiJ Mcciiii^ on May 6, 1997, 
declined 1 2*/« ^ash dividend based on the book vilue of die $ioclc on December 31, 1996, or $.$A per 
share, for the 5tock owned by you or your otB^niiaftion in ULLICO Inc., payable today^ to 
^totkholEieti of record on hnc \, 1997. Encrlo^ h a check in die amoum of your c^ dividend. 

Ai y<Hi can see, ihe co^btmtion of the leAliztd gam of 2% from die dividend an^l ib« 
unrtalized (ain in dik booic value rcponihase progi^ni cm|es a respeci&ble yiekL Another reason for 
going to the ^^ dividend wts based on a review of a peer grotip of companies which showed that their 
dividends were in the ran^e of 1% lo 2%. We iniefid to tiinrt our snnuiJ dividendi at oompctitive 
ralH measured against other, ^Smiiu-iy situated companies. This ia ic aid ULUCO Tnc. in 
maimamiii^ iis compel itive position and in adding vatue to Stockhdden. The Board of Dii^oiors 
will coittinue to evatoe Ehe Company's po^jiion n^h year bjkI decide an ippropriate dividend ^nd 
slock lepufchaK authotiziiiDn. 

Our primary goai is to ftirthtf align the CorpOfation's intwrst with our Stockholders' interest 
VsSue added 10 the SSockhoWer is vatue added to thfl Corpofmtion. That wilt allow m lo gr^«^ and 
contintie EO do bminesi and to sttpport our ntiision. Our nitssioiii k^ to ^rve the organized wofkihg 
men and wi>men of Amefki widi cost effective. qtiaJiiy products. This oew Trbtionship wiih our 
SloekhoJdefs is iniefvded to support and emphasize diat mbskm and to improve otir Stockholder^ 
hoEdin^ m die Umg. term. 

1 vvanted to tak£ ihis opportunity to wt44e you concerning this very fundamenlaJ change- 
Holden of Claai A Afld Class S Siock and Prcfcfrcd Certifkaics will be receiving a very formai and 
requiitd, repweha*e documetil in the r*car futine. This fcEier is Eiot, and &ajuiQ4 be, consideredi an 
offef TO FcptrchaM your stock- We are canemly flnalLung the rnecessary legal documeuls and 
&«curin^ dh; iKccsJzy input lo meke the repurchase offef r As I sud eartRTp the C^^mpany ^ilL in the 
near future, o^ to rcpurthije up ro S30 fnillion of these classes of holdings in \997. 

Holders of CaipbLl Stock, wliik nDl inclitdted within the formal repurchase pra^r^mv still are 
expected to comply with du: rt^tuirement diat any company slock be offered for sa.le lo the 
Corpcratton first* and so long as the Corpchraiion is able, and it is wnhin a good corporate policy^ we 
will contim^e our past pfadk* of reptirthising Capiuj Stock when ofTcfid by a hokter of Capital 
Stock. 
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In \hc opinion of ihe Chief LeeaJ Omcnr of the Compwij^, ihe «cdp of ^li casb paymraB 
]T£eived from tbic casb dividend ^hvuM be rcpoTUd: a^ a dividend m [he ^sa income of dje recipient 
aj lepofted to ihe ImetnaE Revenue Service. This, of ccmtsc, docs njot apply Ic ihosc SiocyHjldeH 
who atifi cKcmpi from the payment of Federal Income Taites. Tbii opiiuon i$ bcicR ^iven a a 
coDvecieste [o the Compiiiy's ^tQckholdcra and should not be feganjcd Of rrlted upo^ is pitjviding 
UJi idvicc. Each Stockholder shchutd cofi&ult coojukL or ht& i^ adviser in com^ctlon with this 
matter. 

Oa behalf of the Officers of the CompanyK \ wiBt io tj^pr^% njy ipf^ecjntion lo cur 
StDckhoMcn wboxe gmcfoUi^ ^|7f4fl ^^^4 COOpcr^tin^n hive contributed to the pnigrcsi and atlccc^s of 

our CDmpuiy. 

Whh every good wish, I am 

CofdiaUy^ 



Bitclcrsurd 



ff/^A^'^ 



,4 
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ULLICO INC 

TERM SPCEET 

STOCK REPURCFUSE PROGRAM 



iiimjjiary 






Amduni 



ULLICO Inc. (the "Company"! "^ill adcpl: a policy designed (o allow i[s 
shareholder! to realize vatufi ihrough [he appreciaLiqn of common stock 
rather ihan ciclujivel/ ihrough the receipi of dividends. Accordingly, the 
Company wiH offer in 1^97, and m jubsequent yearj, to repyrchasHC up to a 
set doFlar amounl of Slock at book value. Ai ihe same time, the dividend on 
stock ^ill be established at a rate comparable to that paid fay other s^mi|aJly 
silualcd companic:^ [approxiinatciy 2%). 

The offer will be made for outstanding shares of Cla^s A and Class B siock. 
HoWers of PrGfcrrcd Certificated may tender ihe number of shares into which 
their Ccnificaies would be convcniblt, but must forgo any conversion fee. 

130,000.000 ]n ]9^1; the Company haj sei a goal of offering lo repurchase 
SI 5.000,000, subject to having sufncient earnings and cash How from 
operations, in each subsequent yeain up to zn aggregate repurchase amouni of 
SI 80.000.000 (including iht Hnt yeaj). 



Source of 

.Eng,^.,pcr 
SJiaia 



FrP<;g^-^rc^ 



BanJc credit in 1957; iniemally generated funds ihereafter. 

Book value as of preceding December 31/audifed GAAP staiements, 

computed by I renting Preferred Certificate a as cffemmOn equity. 

Issuer tender offer open for a period of 20 days. TransmirLal forms and 
cenificates should be submitted to the Company, ^tiention Chief Legal 
Officer If more shares are tendered than the Company has agreed to 
purchasen shares will be taJcen up pro rata and new ^lertificates will be issued 
for returned shares. Tenders by holders of 10 or fewer shares will be 
^c copied without pro ration. There is no minimum numbef of shares thai 
must be tendered , 



v pu ng 



Slock 



If, a$ a resull of the repurchases, any shareholder would own Class A stock 
having more ihan 9% of ihe aggregate voting power, shares equaJ to the 
c%ctsi voles will automatically be converted into Class B stock (unless, there is 
in place, a sharehoEders agreement that permits voting rights lo be adjusted at 
each m&eling in order to stay wiLhin the 9% limit). 

A [though the offer would not be made for Capital Stock, i:he Company 
intends in the future to offer the greater of book value or 515 per share lo 
repurchase Capital Stock when exercising its right of first refusal upon the 
death of a shareholder. In the event a holder of Capiul Stock gives notice of 
a desire to iransfer such shaies, ihe Company intends to offer to repurchase 
the shares at book value. 



C^mpanY 
Rccc^mmendaiipn 



The Company does not recommend acceptance of the offer. It is made a5 an 
accommodation to shareholders as ^ means of re alii zing value from the if 
inveslment. The Company believes its stock represents an excellent 
investment oppoti unity for investors seeking long -term growth of capiiaj. 
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.vrEETING OF THE EXECUTIVE COMMITTEE 

OF 

ULLrCO Inc, 

Held May 4, 1993 

A( 111 M^5sschiJS?rts Avenue, N-W. 
- ■ " ■■ Washington, D-C 
2;00 P.M. 



ATTENDEES^ 
JoKn J, Barry 
Marvin fioedt 
Kenneth J. Brown 
Biin. Cassievens 
John E. Cullsnon 
Rfifcejt A, Georginc 



Ffsnfc Hanley 
Joseph F, Mafoney 
James F. M. McNuIty 
Jame; i. Nonon 
Jacob F. Wesi 
William H. Wynn 



ABSENT: 
Arthur A, Coia 
John F. Gentleman 



John J. Joyce 
DdEiglas J- McCarron 



OTHERS IN ATTENDANCE: 
Joseph A. Carabilto 

John K. Grelle 
George Hottand 
James W. Luce 



Mark A. Mafpney 
Charges R, Sormani 
Michaef R. Sietd 



w ^ 



Chairman Georgine called the meeting Ed order and noted !hai Messrs. Coia, Gentleman, 
Joyce and McCarron were unable lo aCEend„ 



-— — -- — A s Qf-B«g fT^ er 31, ] Qg7,- the- Comp a n; ^ had 3 2 ^ , 73 3 ] ^a Thurcs f^f Cap i rar SmrV i ^-nrrd and 
ouLStanding. Th'\s reflected ]4,6a2 shares of Capital Srock avsrFabk for repurchase. As of December 
3], 1957. a LOLal of 7.1 92J 40 shares of Class A Stock and a totaJ of 1 33.380 shares of Class B Stock 
were issued and oy [^landing. This reflected 99L0S4 shares of Class A Stock ihat were repurchased 
through the repurchase program al year- end. 

Also pursuant tD the repurchase program. I! 7,56 t Preferred Certificates, which had' nol yei 
convened, were repurchased during Deccmbcrp 1997. The rrpurchases saved the Company Si 17,561 
in conver$ion Tecs that would have been owed lo the investors at the Certificates' natural maturity 
dates. 

In total, the Company received subscriptions from 19 holders of Company equity 
represendng 2,770,818 shares of Class A Stock, as weiJ as 328,672 Preferred Certificates. After pro 
rating the subscriptions, the Company repurchased approximately 35, S%- of ih'^ amount of each 
equiij^ holdcr^s subscription. This resulted in the Company retiring ),iOS,(i45 shares of equity in a 
combination of Preferred Certincates and Class A Stock, 

The Minutes of the February II, ]9^S Meeiing of the Execuiive Commictee were distribuied 
with the Preliminary Agenda. Hearing no changes or modifications, it wa$ 

RESOLVED: "That the Minutes of <he Ej^ecutive Committee Meedng of February J I, 
1998, as distributed with the Agenda for this meeiingi be and hereby are 
approved." 

Motion was made, seconded and approved. 

Next the Chairman introduced a resolution concerning the Stock repurchase program for 
199E. He reminded the Committee that they approved a stock repurchase program in 1?97, based on 
S30 mill ion. The Company had used debt to fijiance the repurchases. For the current year, the 
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Company' had suffieieni &pera[ing gain^ to fund a repurchase of Sl5.000.0O0. Man^i^cmenE 

proposed to initiate ihe repurchase offer dunng Lhe founh quansr of the year. The repurchaser 
wouJd be made at the siock"\s book value, which at Dttc^nbcr 3 2, 1997, was estahZishcd at S2S.70 per 
share. In the event of an over subscripiion, Ehe cakulauons wou3d be pro rated. The Chairman 
requested s roolion arnd ii wis 



RESOLVED: 



FURTHER 
RESOLVED: 



FURTHER 
RESOLVED: 



"Tha( in ]99.Sr the Corporation on October I5L or a^ sDOn thereafter as is 
praciicaE and rn <:on/"ormartCe. with law and regufaiibn, wij( ojYtr ld rz purchase 
S]5. 000,000 worth ofequiry from afl ho]dcr.s of Class A, and Class B stock 
with the reptirchase to be effc::sivc on November Isl. or as 50on thereafter as is 
practical and in conformfty with law and regulation-" Andn be it 

"That S4[d repurchase pro|ram will be in conformity with the Term Sheet 
whii^h L^ attached and made part of this r^solullon and which will be Included 
h its entirety witJi the minutes of ihi£ meeting (See Tab £)," And, be it 

"That -the repurchase program will be based on "Book Value". The Book 
Value will be deiemiEned at each repurchase date based on the 1 997 year end 
audited financiaii af ULLICO Inc. The calculaiion shall be accomplished by 
taking the "Total of Stockholders Equity" as shown on lhe fi nanclal statement 
-^fid dividing.it.hy the_j a tal_nLjmber_of shares outscanding of CEas5 A, Class B, 
Capital Stock and any Prererrcd Certificates £t ill bijtscaridin]g." And,"be"it — - 



FURTHER 
RESOLVED: 



FURTHER 

RESOLVED: "In the event that subscriptpon^ for repurchase exceed the dollar amount 
available in 199S, the Corporation shall deLermine a pro rate allocation amojig 
all requesting stocJ^holder^ and allocate the doHnrs available among ibe 
stockholders requesting repurchase/'' And. be it 

"That the appropriate ofncer5 and employees of the Corporation shall bc^ 
and each of them hereby is, authorized, directed and empowered lo, on behalf 
of the Corporalion, acknowledge, execute and deliver any and al2 such actions 
or documents, which may be necessary or desirable to effectuate the 
foregoing resolutions, and their acts and deeds In so doing shall be 
conclusively presumed 10 be the acts and deeds of the Corporatfon."* 

Moiion Was made, seconded and appro^'ed 

The Chairman noted that this coneltided lhe action items on (he agenda and called for an 
Executive Session. He delivered his report (a copy of which is included as an addendum la these 
minutes) during the Executive Session. 

The Meeting was then adjourned and the Chairman was authorized 10 select the time and 
place of lhe nexi meeting. 




^{/.^r 



JoSflph A. Carabilfo 
^Ajnjstant Secrcsary 



Attach me tits 
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MEET[>G OF TJCE BOARD OF DtRECTORS 

OF 

ULLICOInc. 

May 5, \99B 

The Washtpgton Court Hotel 

AT-TFNDEES: 

DIRECTORS: 

Monon Bahr Frank Hun 

John /, Barry -Fames La Sals 

Marvin BcKSde Joseph F. Mala re y 

Kenneth J. Bj-ovvn Jame5 F- M, McNulty 

Sill C^atcvcn^ James J. NortDn 

John B. CuUciton Vincent R. SambrQ[[0 

John F. Gendcman Jacob F. West 

Robert A. G^orglnc William H. Wynn 
Frank HanJey 

OFFICERS: 

John Rr Aprilf Mark A. MaJcncy 

Joseph A, CarabtKq Charier R. Sormajii 

John K- GraJle r Mich^cE R, Swed 

lames W. Luce 

OTHERS: 

George Hon and 

Chairmaji Georgine called the fneeting to order Mid advised the Direciors that Messrs. Bl\]cr, 
Coia, Joyce, McCarron and Wysa were unaM* to attend ihe M^ecmg. 

The ^rst order of business wis the adoption of the minutes of the May 6. 1997, M fie ring of 
the Board. Copies of these minutes were circulated with the Preliminaa-y Agenda for ihis Meecing, 
and no a mend menu or changes to the minuces had been received. A motion [o adopt said m in uses 
\was made, :jeconded ar.d approved. 

The Chairman told the Board that following [he nice ci fig, Xhcy would heaj- ULLICD's annual 
repon 10 its stockholders and more infofmaLitJn about [he Company's year^end results. He pointed 
out shat E997 had majiy positives and some negatives. OvcrmJI, the Company realised *n after ta* 
|a:n of S2S.S mJSIson. Mo^t of tha: came from realized CapiiaJ Gam^ that after taxes, yielded 514 
million. Unreaiiied Gains totalled Sil million. Operations also improved and totaJ assets were up 
S 121-9 million lo S2h9 [5.S7S.OO0. SiockhDldcr equity did decline because of the Stock Rcp^jrthase 
Program. The repurchase of 530 million in stock had a very po^itiye impact on the Company's 
financial posttire. The year's retained earnings were S29,8 million, wi increase of 117.6 million or 
H4%. Each share of stock also increased in value to S2B.70. 

Next, (he Repon of the Nominating Committee was delivered. The Nominating Commi^ee, 
appointed by Chairman Gcorgine with the approval of the Executive Committee, held '\15 meeting on 
February 11. [99S. The f^omrnating Committee submiticd She following as its nominaLions and 
recommendations for the election of Directors at the AnnuaJ Meeting of Stockholdeirs lo be held in 
Washington. D.C. on May 5, [99E. 

The teims of nine Director; would empire at today's Meeting of Stockholders. 

MFENOANT': 



EXHIBrT 
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"Hic Somlnziing Commiaee unanimousiy nominaleef Ehe foffowmg for elflctiofi (or a icrm or" 

John E, Culknon 

FranJc Han ley 

Frank D, Run 

Joseph F. Mi[ornsy 

J^fTics F. M. Mcf^uJcy 

Ignore Miller 

Vincent R. Sombrotto 

John L Sweeney 

William H. Wynn 

Tht Noininating Committee rccammended that [he Board of Diltciors and/Of the Executive 
Comfflittee be authorized lo fil] Lhc5C vacancies and/of any other vacancies sivtich may occur un the 
Board of Directors if, and w^hen. ihe Btaard of Directors and/or ihe Executive Committee deemed it 
advisable lo do so. 

Election of all of ihe foregoing wotitd bring lo iwejity-s^ven members, tJie number servfng on 
the Board of Directors, 

The Report wa^ received^ 

Chairman Georgine noted that the Executive Comnrdiiee was elected annually. 

Article Vl, Section 2 of the ByJiws, aJ amended by ihe Ejcecutsve Corrtmitiee, provides for t,he 
efcction of the membership of ihe Hj^ecutive Committee by the Board of Directors for a term of' one 
y&$.T, such Commtttee co consist of not more than, sixteen Directors and in addition (hereto the 
Chaintian ind Chief E;c ecu live Officer, the President and the Secretajy-Trea^urer. 

Et was recommended that (he Ejtecutivc Commidee consist of the Directors named befow, 
including those Director? whose term of office expired today and weft reelccied as Directors at the 
Stockholders' Meeting to fo[[ow. The fo if owing rc^otution wzs offered for cortsi deration by the 
Board of Directors 

RESOLVED: "Tliai ihe Executive CommjEie< will consist of ihe following 14 Directors and 

I Offtcer: 



John J. BAiry 
Marvin J, Boede 
Kenxieth J, Brown 
BiilCaistevens 
AnhLir A. Coia 
John E. Cuilcnon 
John R Gentleman 
Robcn A. Georgine 



FranJc Han ley 

John T, Joyce 
Joseph F. Maioney 
James F, M. Mc faulty 

Jd-t]:)^^ J- Norton 

Jacob F. Wc5t 

William Hr Wynn." Ii wts 



FTJKTHER 

RESOLVED 'That the Eiecuiive Committee be auihoriied to fill c^cijting vacancies and 
any other vacancies which may occtir for any reason whatsoever if and when 
ihe Executive Commicitc deems it advisable to do so," 

.Mo Li on wa5 made, seconded ajid approved. 

The Chairma/i then asked for a motion on the resolution authorizing ihe Chaifman lo vote the 
shares of DLL J CO Inc.'s subsidisjies. 
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Sinci L'LLJCO fnc. A-ag [he sdk SED^kholder of ihe iisufld and out^randini shares o^ The 
Union L^bof Life Jji5urancc Companv, t'lico Cisuatcv Company', "Zeniih Adjn3n]SLra,L0f^, Inc.. TN'DL. 
Tnc. Tms[ Fund Advjgon, Inc., LNION'CARE inc.. (jlico 5[afid"3rd of Amsnca htcgrated HcaJth. Inc., 
LXLfCO NUr^agemern Company, MRCo. Inc.. ind L'LLlCO Mor^^age CorporaNon. US vole ^^ai 
necessary Tor ih* [raniacc^on of business at [he AnnuaJ Siockholders Msctini fgr [hcse compariLcs 
jnd jriy oihcf subsidiary cht Company niay purchajt or crtate. 

[[ W15 recommended, [hcrcfore. iliai ihfi Board of DiraCEors adopt the foffowmg resolution: 

RESOLVED" ^Thai ihe Board of Diretiors hereby empowers and ^lU-thorizcs ihe 
Chairman And Chief Execuli^'e Ofricer [o, vo[c the shares of siock in 
The Union Labor Ufe Iia^urance Compan)', Ulico Casualty Company, 
Zcfiith Adinlnisirators, Inc., Tt^?DL, Inc., Tmst Fund Advisors, fjic, 
L-'NIONCARE [nc. Inc., Utko Standard of Amenca inte^raied Health, 
!nc.. ULLICO Management Company. MRCo, [nc. and ULUCO 
Mongage Corporation, and any oiKer subsidiary owned b^ EJLLICO 
Inc., or one of lls subsidiaries, at the Annual Stockholders Meenjn^ of 
eaeh su-b^tdiary, as, in hi^ discretion, he rn^y deem appropnace and 
proper on ^ny and all matters or uarisactions w^hseJi may require a 
"' -' voic -5/ Stockholders;' (ULLICO Inc.)- - -■ 

Motion wai made, seconded and approved. 

The Chaifman noted (hat the proposed dividend was the same is ia^t ye^. Management 
recommended the decfarauon of a 2% cjsh dividend. Total StocSchoEder tquity at year-end ^as 
S244.i mjMton, a decrease from last year's S258.7 mjlfion. The decrease was a direct result of the 
stock rtpyrchase program the Board had authorized^ which elirninated over [ million shares 
0UE5tajiding, Retained earnings Increased by SI 7.2 miNion and each share of stock and outstanding 
cemHcate increased SI. 64 in value, a 6% increase fro-m ^21.06 to 128.70. 

The Chatrman requested a motion atJthorizing a 2% dividend, or .57^ per share, to be paid on 
June 30. i^'^S, as presente^d- H wis 

RESOLVED: "That out of ULLICQ Inc. 'a Stockholders Surplus, there shall be declared to 
StocJthoJders of record on June U 1998, a cash dividend of .51 1 per share, 
payable ort June 30, 1998, 

Motion was made, seconded and approved- 

The Chairman ne:tt asked for a Board resolution auihoriztn^ the appointment of Martin J. 
Maddaloni as a member of the Board of Directors for a term of 3 years to expire in 200U l\ was 

RESOLVED] "That Manin L ivfaddaioni be, and hereby is, elected as a member of the 
Board of Directors for a two year ttrm, to- expire in 2000." 

Motiof^ vwa5 fusdt, seconded and approved. 

The Chairman ^hen noted the conclusion of ihe offtciai business. A modon was called for to 
adjoom the Meeting of tfic Board of Directors of Ul^LiCO [nc Motion was made, seCQndcd and 
approved. 







Jos^f^N^Ar CarabiJEo 
yjCc President and 
^ssistan^ Secretary 
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